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I. Amendments to the Claims 



Claims 1*41 (canceled) 



42, (currently amended) A compound of formula II: 




wherein: 

Q is -CR 5 R 6 - wherein Q is attached to each phenyl ring in a para position relative to the 
oxygen atom attached to each phenyl ring; 

each R 1 is independently alkyl, alkenyl, alkynyl, aryl, heteroaryl, cycloalkyl, heterocyclyl, 
halo, or R°; 

R 2 is a covalent bond; 

each R 3 is independently hydrogen, .alkyl, alkenyl, alkynyl, aryl, heteroaryl, cycloalkyl, oxo, 
or heterocyclyl; and each R 4 is independently alkyl, alkenyl, alkynyl, aryl, heteroaryl, cycloalkyl, 
heterocyclyl, or R b ; or R 3 and R 4 are joined to form a Cm alkylene group, wherein the alkylene group 
is optionally substituted with 1 to 4 substituents independently selected from R b ; 

each R 5 and R 6 is independently hydrogen, or Ct.inalkvl; alkyl, alk e nyl , alkynyl, aryl, 
h e teroaryl, oyoloalkyl, or h e t e rooyolyl; or R^ - and - R 6 together with the carbon atom to which they are 
attach e d f o rm a ri n g having from 5 to 7 ring atom s, wh e r e in - th e- ring optionally contains 1 or-2 
heteroatoms in th e ring independently selected from oxyg e n, - s ulfur or nitrog e n ; 

wherein for R 1 , R 3 , R 4 , R 5 , and R 6 , each alkyl, alkenyl, and alkynyl is optionally substituted 
with R x , or with 1, 2, 3, or 4 substituents independently selected from R b ; for R l -R 6 , each aryl and 
heteroaryl is optionally substituted with 1 to 4 substituents independently selected from R°, and for 
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R ! -R 6 , each cycloalkyl and heterocyclyl is optionally substituted with 1 to 4 substituents 
independently selected from R b and R°; 

each R a is independently -OR d , -N0 2 , halo, -S(0) m R d , -SR d , -S(0) 2 OR d , ~S(0) m NR d R e , 
-NR d R e , -0(CR f R g ) n NR d R e , -C(0)R d , -C0 2 R d , -C0 2 (CR f R 8 ) n CONR d R e , -OC(0)R d , -CN, 
-C(0)NR d R c , -NR d C(0)R e , -OC(0)NR d R e , -NR d C(0)OR c , -NR d C(0)NR d R e ? -CR^-N-OR*), -CF 3 , 
or -OCF 3 ; 

each R b is independently R a , oxo or =N-OR c ; 

each R c is independently R a , alkyl, alkenyl, or alkynyl; wherein each alkyl, alkenyl and 
alkynyl is optionally substituted with 1 to 4 substituents independently selected from R b ; 

each R d and R c is independently hydrogen, alkyl, alkenyl, alkynyl, aryl, heteroaryl, cycloalkyl, 
or heterocyclyl; wherein each alkyl, alkenyl, alkynyl, aryl, heteroaryl, cycloalkyl and heterocyclyl is 
optionally substituted with 1 to 4 substituents independently selected from R h ; or R d and R c together 
with the atoms to which they are attached form a heterocyclic ring having from 5 to 7 ring atoms, 
wherein the heterocyclic ring optionally contains 1 or 2 additional heteroatoms independently 
selected from oxygen, sulfur or nitrogen; 

each R f and R s is independently hydrogen, alkyl, aryl, heteroaryl, cycloalkyl, or heterocyclyl; 
wherein each alkyl, aryl, heteroaryl, cycloalkyl and heterocyclyl is optionally substituted with 1 to 4 
substituents independently selected from R h ; or R f and R 6 together with the carbon atom to which 
they are attached form a ring having from 5 to 7 ring atoms, wherein the ring optionally contains 1 or 
2 heteroatoms independently selected from oxygen, sulfur or nitrogen; 

each R h is independently halo, alkyl, Ci^ alkoxy, aryl, (aryl)-Ci-6 alkyl, heteroaryl, 
(heteroaryl)-Ci-6 alkyl, hydroxy, amino, -NHCi-6 alkyl. -N(C W alkyl) 2 , -OC(0)Ci^ alkyl, -C(0)C.-6 
alkyl, -C(0)OCi. 6 alkyl, -NHC(0)Ci^ alkyl, -C(0)NHCi^ alkyl, carboxy, nitro, -CN, or -CF 3 ; 

each R x is independently aryl, heteroaryl, cycloalkyl or heterocyclyl; wherein each aryl or 
heteroaryl is optionally substituted with 1 to 4 substituents selected from the group consisting of R c , 
and wherein each cycloalkyl and heterocyclyl is optionally substituted with 1 to 4 substituents 
selected from R b ; 

mis 0,1, or 2; 
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n is 1,2, 3, 4, 5, 6, 7, 8, 9, or 10; 

each w is independently 1 or 2 Q-- l - r 2? 3, or 4 ; 

eachy is independently 0, 1 , 2, or 3 ; and 

each z is independently 0, 1, 2, 3, or 4; 

or a pharmaceutically-acceptable salt thereof, 

43. (currently amended) The compound of claim 12 which i s a A compound of 
formula (III): 




wherein 

Qis -CR 5 R 6 -: 

R 2 is a covalent bond: 

each R 7 is independently hydrogen, Cmo alkyi, C2-10 alkenyl, C2-10 alkynyl, cycloalkyl, halo or 

R a ; 

each R 3 is independently hydrogen, Cmo alkyi, or oxo; 

each R 5 and R 6 is independently hydrogen or Cmo alkyi; or R* and R 6 together with the 
carbon atom to which they - ar e a ttached form a ring having from 5 to 7 ring atoms, wher e in th e ring 
o ptionally contains 1 or 2 heteroatoms in th o ring independently s e l e ct e d from oxyg o n, s ulfur and 
nitrogen; 

wherein for R 3 , R 5 , R 6 , and R 7 , each alkyi, alkenyl, and alkynyl is optionally substituted with 
R x , or with 1 to 4 substituents independently selected from R b ; and each cycloalkyl is optionally 
substituted with 1 to 4 substituents independently selected from R b and R c ; and 

each R a is independently -OR d , -NO^ halo, -S(pyR d . -SR d . -S(O^OR d . -SfOyNR d R e . 
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-NR-R 0 . -OrCR f R^NR d R c , -C(C»R d . -CO,R d . -CO^ R^gyCONR^ -OC(Om d . -CN. 
-CfO"lNR d R c . -NR d CrOm c . -OaO^NR d R c . -NR d Cf C»OR e . -NR d Cf OWR d R c , -CR d f=N-OR^ -CF,. 
or -OCFi; 

each R b is independently R\ oxo or =N-OR°: 

each R c is independently R a , C^nalkvl C?.i nalkenvL or C^.malkynyl; wherein each alky!, 
alkenvl and alkvnyl is optionally substituted with 1 to 4 substituents ind ependently selected from R b ; 

each R d and R c is independently hydrogen. C j-inalkvl. C^nalkenvU Ci.inalkvnvL arvl 
heteroarvl cycloalkvl. or heterocvclvl: wherein each alkvL alkenv l alkvnvU arvl, heteroarvl, 
cycloalkvl and heterocvclyl is optionally substituted with 1 to 4 substituents independently selected 
from R h ; or R d and R c together with the atoms to which thev are attached form a heterocyclic ring 
having from 5 to 7 ring atoms, wherein the heterocyclic ring optionally con tains 1 or 2 additional 
heteroatoms independently selected from oxygen, sulfur and n itrogen; 

each R f and R e is indepen dently hydro gen. C Hf ialkvL arvL heteroarvl. cycloalkvl or 
heterocvclvl: wherein each alkvh arvl heteroarvl. cycloalkvl and heterocvclvl is optionally 
substituted with 1 to 4 substituents independently selected from R h : or R f and R s together with the 
carbon atom to which they are attached form a ring having from 5 to 7 ring atoms, wherein the ring 
optionally contains 1 or 2 heteroatoms independently selected from oxygen, su lfur and nitrogen; 

each R h is independently halo. C ^alkvL Ci^ alkoxv. arvl. (arylVCusalkyl heteroaryU 
rheteroarvlVC i ^alkvL hydroxy, amino. -NHCi^alkvL -NfCi^alkylb, -OC(Q)Ci^alkYL 
-CfO^alkvL -aO^OC i ^vL -NHCfO^C^alkvL -C(O^NHCi. fi alkvl carboxy, nitro, -CN, or 
rCF^iand 

each R x is independently arvl. heteroarvl. cycloalkvl or heterocvclvl; wherein each arvl or 
heteroarvl is optionally substituted with 1 to 4 substituents selected from the group consisting of R c , 
and wherein each cycloalkvl and heterocyclvl is optionally substituted with 1 to 4 substituents 
selected from R b ; 

n is 1.2. 3. 4. 5. 6. 7. 8. 9. or 10: 

eaeh yis independently 1 ? 2, or 3 ; 

or a pharmaceutically-acceptable salt thereof. 
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Claims 44-45 (canceled) 

46. (previously presented) The compound of claim 42 wherein each R 1 is independently 
Cmo alkyl, C2-10 alkenyl, C2-io alkynyl, cycloalkyi, or R a . 

47. (previously presented) The compound of claim 42 wherein each R 1 is independently Cj.io 
alkyl or halo. 

48. (previously presented) The compound of claim 42 wherein each R 1 is independently methyl, 
ethyl, propyl, chloro, bromo, fluoro, or isopropyl. 

49. (previously presented) The compound of claim 42 wherein each R l is independently methyl, 
or chloro. 

Claims 50-63 canceled. 

64. (currently amended) The compound of claim 42 wherein 



is independently 1 m e thyl 4 piperidinyl, — l - methyI - 3 - piporidinyl, — 1 mothyl 2 piporidinyl, 
4 piporidinyl, 3 piperidinyl, 2 piperidinyl, l-isopropyJ-3-pyrrolidinyl, (2R,4R)-2-methoxycarbonyl- 
4-pyrrolidinyl ? l-methyl-3-pyrrolidinyl, 1 -methyi-2-pyrrolidinyl, 3-pyrrolidinyl, 2-pyrrolidinyl, 
(2S ? 4R)-2-methyl-4-pyrrolidinyl ? (2R,4R)-2-carboxy-4-pyrrolidinyl, (2S,4S)-2-(N,N- 
dimethylamino)carbonyl-4-pyrrolidinyl, (2R,4R)-2-hydroxymethyl-4-pyrrolidinyl, or (2R,4R)-2- 
methoxymethyl-4-pyrrolidinyl. 
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65. (canceled) 



66. (previously presented) The compound of claim 42 wherein each w is 1. 



67. (previously presented) The compound of claim 42 wherein each w is 2. 



68. (canceled) 



69. (previously presented) The compound of claim 42 wherein each z is independently 0, l,or2. 



70. (canceled) 



71 . (currently amended) The compound of claim 42, which is any one of compounds 1 , 4^ 
5, 8, 9, 11,18 20, 18, 20, 2 2, 23, 32, 34, 39, 40-42, 44 50,51, 44-48, 50. 58, 59,11 8 , and 123-126: 




H 
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CI CI 



CH3 CH3 22 




23 
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or a pharmaceutically acceptable salt thereof. 

72. (currently amended) A pharmaceutical composition comprising a compound as described 
in any one of claims 42, 43, 46-49, 64 69 64, 66, 67. 69 and 71 and a pharmaceutically 
acceptable carrier. 
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73. (previously presented) A method of treating a disease or condition associated with 
sodium channel activity in a mammal, comprising administering to the mammal, a 
therapeutically effective amount of a pharmaceutical composition comprising a compound as 
described in claim 42 and a pharmaceutical^ acceptable carrier. 

74. (previously presented) The method of claim 73 wherein the disease or condition is 
neuropathic pain. 
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